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John Chevedden
2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278

Re:  Hewlett-Packard Company
Incoming letter dated January 7, 2005

Dear Mr. Chevedden:

Act: /@7/

Section:

Rule: J4A Y

Public

Aveilability: %‘//éﬂ@f

This is in response to your letters dated January 7, 2005, January 9, 2005,
January 13, 2005, January 21, 2005, and January 28, 2005 concerning the shareholder

proposal submitted to HP by William Steiner.

On January 6, 2005, we issued our

response expressing our informal view that HP could exclude the proposal from its proxy

materials.

We received your letters after we issued our response. After reviewing the
information contained in your letters, we find no basis to reconsider our position.
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cc:  Amy L. Goodman
Gibson, Dunn & Crutcher LLP
1050 Connecticut Avenue, N.W,
Washington, DC 20036-5306

Sincerely,

) mets. O {ﬂm
Jonathan A. Ingram
Deputy Chief Counsel
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JOHN CHEVEDDEN
2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278 310-371-7872
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Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
450 Fifth Street, NW

Washington, DC 20549

Hewlett-Packard Company (HPQ)

Shareholder Pesition on Hewlett-Packard No-Action Request
Rule 14a-8 Proposal: Executive Pay Topic

Proponent: William Steiner

Ladies and Gentlemen: N

The company does not address whether "majority of the stockholders" is commoniyfﬁsed' by the
management of companies interchangeably to mean majority vote or one share, one vote. <

To facilitate proposal acceptance this shareholder proposal was drafted based on the text of the
proposal in The MONY Group Inc. (February 18, 2003) which had already been decided by the
Office of Chief Counsel. The text of the Staff Reply Letter follows:

[STAFF REPLY LETTER]

February 18, 2003

Response of the Office of Chief Counsel Division of Corporation Finance

Re: The MONY Group Inc.

Incoming letter dated December 26, 2002

The proposal would amend MONY's by-la'ws to limit any officer from receiving annual
compensation in excess of the limits established by the U.S. Internal Revenue Code for
deductibility of employee enumeration, without approval by a majority of the stockholders
within one year preceding the payment of such compensation.

We are unable to concur in your view that MONY may exclude the proposal under rule 14a-8(b).

Accordingly, we do not believe that MONY may omit the proposal from its proxy materials in
reliance on rule 14a-8(b).



We are unable to conclude that MONY has met its burden of establishing that the proposal
would violate applicable state law. Accordingly, we do not believe that MONY may omit the
proposal from its proxy materials in reliance on rules 14a-8(i}2) and 14a-8(i}(6).

Sincerely,
/s/
Alex Shukhman

Attorney-Advisor

We believe that the MONY precedent should be upheld and that the company no action request
not be concurred with.

Additionally there are a number of defects in the company no action request such as:

It is not believed valid that the company place great reliance “Item 402 of Regulation S-K” unless
the company can support that a substantial percentage of shareholders would claim that their
primary understanding of “annual compensation” is based on their analysis of “Item 402 of
Regulation S-K.” Contrary to the purported company analogy there is no text in this proposal
similar to a “Top Salary” being “capped.”

The company dces not claim that sharehoiders are unfamiliar with the concept of "annual
compensation” in spite of the fact that companies have devised a vast number of complex
formulas to calculate "annual compensation.”

Obfuscation of Pay Issue
According to "Pay without Performance, the Unfuifilled Promise of Executive Compensation,”
2004, by Lucian Bebchuk, Professor of Law and Jesse Fried, Professor of Law, page 21:

"Indeed it its worth noting that although star athletes are highly paid, some more than the average
S&P 500 CEQ, their compensation arrangements lack the features of executive pay arrangements
that managerial influence produces. After the compensation packages of star athletes are
negotiated, clubs have little reason to try to camouflage the amount of pay and to channel pay
through arrangements designed to make the pay less visible. While athletes are paid generously
during the period of their contracts, clubs generally do not provide them with a large amount of
compensation in the form of postretirement perks and payments. Clubs also generally do not
provide athietes with complex deferred-compensation arrangements that serve to obscure total
pay. And when clubs get rid of players, they do not provide athletes with large gratuitous
payments in addition to the players’ contractually entitled payouts. As we shall see, however,
these are all common practices in the area of executive compensation. Executive are not like star
athletes."

Also according to "Pay without Performance, the Unfulfilled Promise of Executive
Compensation,” page 67:



“That gives ycu an idea of the nature of the disclosures [in the executive compensation section]:
it was legalistic, turgid, and opaque; the numbers were buried somewhere in the fourteen pages.
Someone once gave a series of institutional investor analysts a proxy statement and asked them
to compute the compensation received by the executive covered in the proxy statement. No two
analysts came up with the same number. The numbers that were calculated varied widely.”

I believe this proposal is consistent with SLB No. 14A, particularly with the following text:
* We do not agree with the view of companies that they may exclude proposals that
concern only senior executive and director compensation in reliance on rule 14a-8(i)(7).5

The Commission has previously taken the position that proposals relating to ordinary business
matters "but focusing on sufficiently significant social policy issues . . . generally would not be
considered to be excludable, because the proposals would transcend the day-to-day business
matters and raise policy issues so significant that it would be appropriate for a shareholder
vote."8 The Division has noted many times that the presence of widespread public debate
regarding an issue is among the factors to be considered in determining whether proposals
concerning that issue "transcend the day-to-day business matters."7

We believe that the public debate regarding shareholder approval of equity compensation plans
has become significant in recent months. Consequently, in view of the widespread public debate
regarding shareholder approval of equity compensation plans and consistent with our historical
analysis of the "ordinary business” exclusion, we are modifying our treatment of proposals
relating to this topic.8

I believe this proposal raises public policy issues so significant that it would be appropriate for a
shareholder vote. Furthermore the company has not shown that shareholders would not
understand the principle of this proposal — to subject high levels of executive pay to shareholder
vote.

The company is implicitly arguing that since companies fail to make executive pay as transparent
and quantifiable as that of other highly paid employees, such as star athletes, that companies
should be able to exploit their obfuscation of pay and use it as a grounds to exclude shareholder
proposals on executive pay.

A key point to evaluate in the company argument is its internal consistency. First it claims that
a company must establish that neither the company nor the shareholders would be able to
understand a proposal. Then the company claims that in Otter Tail Corporation (Dec. 8, 2003)
apparently only the shareholders would not understand the proposal and thus the proposal was
excluded.

The no action process makes it abundantly clear that companies have access to corporation law
experts who claim to be capable of making sense of text that would be obscure to the small
shareholders.

Contrary to the company argument, rule 14a-8(i}(6) does not contain the word “guarantee.”
Significantly the company fails to claim that the company is completely powerless to implement
the proposal. The company more than likely has the power to implement the proposal in terms
of obtaining the required number of votes — especially if the company sponsors the proposal in
its proxy materials, recommends a yes-vote and solicits shares that are slow in casting ballots.




The company argument is incomplete because it does not even address the fact that the company
clearly has the power to seek the required shareholder vote at more than one annual meeting. The
company does not claim that the proposal has a time limit.

The company gives no past example of its purported powerlessness in obtaining shareholder
votes for its own ballot items. The company failed to name a single company ballot item in the
past decade on which the required sharehoider vote was not obtained for the company’s own
ballot items.

There is an analogy to professional football in regard to the company’s power to implement. All
NFL football teams have the power to make a touchdown. That does not mean that a team can
"guarantee” that it will make a touchdown in a given game. And the fact that no team can
guarantee that it will make a touchdown during a given game does not mean that any NFL team
lacks the power to make a touchdown.

The company does not address whether "majority of the stockholders" is commonly used by the
management of companies interchangeably to mean majority vote or one share, one vote.

The company apparently seeks a clarification under rule 14a-8(i)(7). This is not believed
necessary but we would be glad to accommodate.

For these reasons it is respectfully requested that concurrence not be granted to the company and
that the MONY precedent should be upheld.

Since the company has had the first word in the no action process it is respectfully requested

that the proponent have the opportunity for the last word in the no action process.

Sincerely,

%/ohn Chevedden

cc:
William Steiner
Ann Baskins




JOHN CHEVEDDEN
2215 Nelson Avenue, No. 205

| Redondo Beacya CA 90278
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Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
450 Fifth Street, NW

Washington, DC 20549

Hewlett-Packard Company (HPQ)

Shareholder Position on Hewlett-Packard No-Action Request
Rule 14a-8 Proposal: Executive Pay Topic

Proponent: William Steiner

Ladies and Gentlemen:

The following quote is in regard to the company claim that its position should be favored because
of the complex structure of executive compensation.

“One of the great, as-yet-unsolved problems in the country today is executive compensation and
how it its determined.”
SEC Chairmnan William Donaldson, 2003

From "Pay without Performance, the Unfulfilled Promise of Executive Compensation,” 2004, by
Lucian Bebchuk, Professor of Law and Jesse Fried, Professor of Law. The quote is from the
begimming of Chagter 15, Improving Executive Compensation.

The following headline, sub-headline and text is from the January 9, 2005 issue of the Los
Angeies Times:

*SEC Chief Bent On Reform

“* William H. Donaldson says he is taking aim at executive pay and fund trading abuses in 2005.
“Despite friction with business lobbyists, it appears that the SEC chairman will continue as
Washington's top cop for the investment world, pursuing an aggressive 2005 sgenda that will take
airn at issues including executive pay and the mechanics of stock trading.

In an interview, Donaldson ...”

Reference:
http://www latimes.com/business/la-fi-sec9jan09,0,6106173.story?coll=la-home-business

Since the company has had the first word in the no action process it is respectfully requested
that the proponent have the opportunity for the iast word in the no action process.




Sincerely,

thn Chevedden

cc:
William Steiner
Ann Baskins




JOHN CHEVEDDEN
2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278 310-371-7872
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Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission :
450 Fifth Street, NW : . -
Washington, DC 20549 S

Hewlett-Packard Company (HPQ) S
Shareholder Position on Hewlett-Packard No-Action Request B !
Rule 14a-8 Proposal: Executive Pay Topic

Proponent: William Steiner

Ladies and Gentlemen:

The company had 60 days to consult and develop a critical argument in its no action request.
The original company nc action request was dated November 5, 2004 and the critical company
“supplemental letter” was dated January 4, 2005.

It is therefore respectfully requested that the shareholder party have 10-days from today to
respond, a reasonable time compared to the 60-days the company was allotted.

Sincerely,

/ John Chevedden

ce:
William Steiner
Ann Baskins




JOHN CHEVEDDEN
2215 Nelson Avenue, No. 205

Redondo Beach, CA 90278 310-371-7872
6 Copies January 21, 2005

7th Copy for Date-Stamp Return

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
450 Fifth Street, NW

Washington, DC 20549

Hewlett-Packard Company (HPQ)

Shareholder Position on Hewlett-Packard No-Action Request . ~
Rule 14a-8 Proposal: Executive Pay Topic S
Proponent: William Steiner

Ladies and Gentlemen:

The company has stated, although it has not emphasized the point, that it would be possible for
the company, a Delaware company, to adopt per capita voting. Thus this proposal would
properly apply to any future time the company would have per capita voting.

Hence the second opinion in the worst case could only limit the application of the proposal.
Additionally the company does not claim that the current board has the power to bind future
boards from adopting per capita voting.

Rule 14a-8(i)(6)
The attached November 24, 2004 “Oracle Press Release” quotes Oracle Chairman Jeff Henley
" using "majority of the stockholders" interchangeably with majority vote or one share, one vote:
“Though a large majority of the stockholders have already indicated their desire to sell, the current
board appears intent on obstructing the will of the stockholders,” Henley said. “We plan to give
them a choice (emphasis added).” Oracle is a Delaware corporation.

Additionally the intuitive interchangeably of "majority of the stockholders” with majority vote or
one share, one vote is supported by the fact that the company received the proposal in August
2004 and did not question this point until January 2005 — a full two months after its initial no
action request.

Sincerely,

thn Chevedden

cC:
William Steiner
Ann Baskins
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ORAC l—eD : (Sian In / Register for a free Oracle Web account)

BUY DOWNLOAD SUPPORT EVENTS CONTACTUS I SEARCH | SELECTCOUNTRY & |
PRODUCTS
SOLUTIONS Oracle Press Release
SERVICES
COMMUNITIES Contact(s)
Bob Wynne
PRESS ROOM Cracle Comp.
+1.850.508.5834
Press Room Home bob wynne@oracle.com
Press Releases
Oracle Spokespeople
Executive Videos Oracle Announces Slate of Directors for PeopleSoft's Annual
Download Oracle Logos - Meeting
PUBLIC RELATIONS CONTACT  pepwoop SHORES, Cait, 24-NOV-2004 Oracle Corporation (Nasdaq: ORCL) announced that
A"?e"@s. it has notified PeopleSoft, Inc. of its intention to nominate four candidates for election to
Asia Pacific the Board of Directors of PeopleSoft at its 2005 annual stockholders meeting.
Europe, Middle East & Africa
Corporate Public Relations “We have notified the PeopleSoft board of our intention to run an altemnative slate of
directors at the 2005 annual meeting,” said Jeff Henley, Oracle's Chairman of the
ORACLE INFORMATION Board. "We believe that the current board of PeopleSoft is not acting in the best
About Oracle interests of stockholders and that a large majority of those stockholders are in favor of a
PeopleSoft Merger change.
Analyst Relations
investor Relations The four candidates are:
Oracle Executives . . . .
Board of Directors * Duke K. Bristow, Ph.D, an economist and the director of the Director
Global Offices Training and Certification Program at the UCLA Anderson School of
Management; director of Arena Pharmaceuticals, Inc. and Landec
Corporation;

* Roger Noall, former Senior Executive Vice President and Chief
Administrative Officer of KeyCorp, a bank holding company; director of
Alleghany Corporation; |

* Laurence E. Paul, Managing Principal of Laurel Crown Capital, LLC, a
private equity investment firm; director of Ampco-Pittsburgh Corporation
and Biovail Corporation; and 4

* Artur Raviv, the Alan E. Peterson Distinguished Professor of Finance at
the Kellogg School of Management, Northwestern University.

“Though a large majority of the stockholders have already indicated their desire to sell,
the current board appears intent on obstructing the will of the stockholders,” Henley

said. We plan to give them a choice.”

The solicitation and the offer to buy PeopleSoft's common stock is only made pursuant
to the Offer to Purchase and related materials that Oracle Corporation and Pepper
Acquisition Corp. filed on June 9, 2003, as amended and restated on November 3,
2004, and as subsequently amended. Stockholders should read the Amended and
Restated Offer to Purchase and related materials carefully because they contain
important information, including the terms and conditions of the offer. Stockholders can
obtain the Amended and Restated Offer to Purchase and related materials free at the
SEC's website at www.sec.gov, from Credit Suisse First Boston LLC, the Dealer
Manager for the offer, from MacKenzie Partners, the Information Agent for the offer, or
from Oracle Corporation.

Oracle Corporation and Messrs. Bristow, Noall, Paul and Raviv will be soliciting proxies

http://www.oracle.com/corporate/press/200<4_nov/slaterls.html Page 1 0of 2



JOHN CHEVEDDEN
2215 Nelson Avenue, No. 203
Redondo Beach, CA 90278 310-371-7872
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Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
450 Fifth Street, NW

Washington, DC 20549

Hewlett-Packard Company (HPQ)

Shareholder Paosition on Hewlett-Packard No-Action Request
Rule 14a-8 Proposal: Executive Pay Topic

Proponent: William Steiner

Ladies and Gentlemen:

The company had 60 days to consult and develop a critical argument in its no action request.
The original company no action request was dated November 5, 2004 and the critical company
“supplemental letter” was dated January 4, 2005.

It is therefore respectfully requested that the shareholder party have 10-days from today to
respond, a reasonabie time compared to the 60-days the company was allotted.

Sincerely,

/ John Chevedden

cc:
William Steiner
Ann Baskins




JOHN CHEVEDDEN
2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278 310-371-7872
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Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
450 Fifth Street, NW . .
Washington, DC 20549 ol

Hewlett-Packard Company (HPQ)

Shareholder Position on Hewlett-Packard No-Action Request
Rule 14a-8 Proposal: Executive Pay Topic

Shareholder: William Steiner

Ladies and Gentlemen:

In a separate no action request another company claims “the majority of the stockholders” text of
this proposal could have 3 meanings. One of these meanings includes “approval by a majority of
the shares outstanding ...” which does not seem to be per capita voting.

If our company insists on choosing the least workable meaning from 3 meanings for “the majority
of stockhclders,” which it has no need to do, then our company could then concurrently adopt
per capita voting under state law.

In Schering-Plough Corporation (January 18, 2005) the Staff appears to have not concurred with
a company argument that a company could not do two things concurrently — implement a
proposal for a bylaw to destagger the board and concurrently amend its articles of incorporation
to be consistent with the bylaw change. ‘

The second opinion is thus believed to be incomplete. It does not argue that it would be

impossible to concurrently amend the company’s certificate of incorporation for per capita
voting.

Sincerely,

%hn Chevedden

cc:
William Steiner
Ann Baskins



